CAISO BYLAWS PAGES AFFECTED BY
THE PROPOSED AMENDMENTS

. ATTACHMENT B




. | Required Change Number 1;

Section 2. Number of Governors.

There shall be a-maximum-of thirty-one-(31) five {5) members of the Governing

Board.




Required Change Number 2:

Section 3. Definitions.

3.1-Affiliate:

36 3.2 Participating State.

“Participating State” shall mean any state in which control of more than twenty-
five percent (25%]) of the MW -circuit miles of transmission capacity within that state has been
transferred to the Corporation.




314 3.3 State Oversight Authority.

“State Oversight Authority” shalt mean, for such period as California is the only
Participating State, that certain Electricity Oversight Board described in Sections 335 to 340 of
the Californta Public Utilities Code, as in effect from time to time,; and thereafter, such body or
bodies as determined by any applicable law or regulation of Participating States and applicable
Federal law or regulation.

3.12 3.4 Tariff.

“Tariff’ shall mean the FERC Electric Tariff filed by the Corporaticn, as amended from
time to time.




Required Change Number 3:

Section4. Composition and Selection of Governing Board.

4.1 ClassesinGeneral- Selection and Confirmation Procedures.,

The Governor of the State of California shall make appointments to the

Governing Board. Each such appointee shall become a member of the Governing
Board unless the State Oversight Authority declines to confirm such appointment. if the
State Oversiaht Authority declines to confirm an appointee, the Governor may make
another appointment for review by the State Oversight Authority.




. Required Change Number 4:

4.2~ MNominatioref-Governors—Qualification of Governors.

No member of the Governing Board shall be affiliated with any actual or potential

participant in any market administered by the Corporation.
















Required Change Number 5:

4.3 Chairperson,

For so long as the State of California is the only Participating State, the
Oversight Board State Oversight Authong shall appoint a Chairperson of the Governing Board.

The Chairperson shall—maybe appomted from among the members of the Govemlng Board

Geveme;s—by—en& As soon as reasonably practlcable but not fater than ten (1 0) days after the
office of Chairperson becomes vacant, or sixty (60} days prior to the expiration of the term of
office of the Chairperson, the Secretary shall notify the State Oversight Beard Authority and the
State Oversight Board Authority shall promptly undertake selection of a Chairperson, including
speclfylng any process for nomination of a candidate or candidates.
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. Required Change Number 6:










Required Change Number 7:

Section 5. [RESERVED)] Record Date-
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. Required Change Number 8:

Section 6. Term of Office of Governors.
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Required Change Number 9:

Section 7. Vacancies and Removal.

A resignation shall be effective upon receipt of written notice by the Chairperson
of the Governing Board, the President or the Secretary, unless the notice specifies a later time of
effectiveness. The Governing Board may remove any Governor, with or without cause, it at least
two thirds (2/3) of the Governors then in office vote in favor of such removal with the approval of
the State Oversight AuthorityOversight-Board- If a vacancy occurs, a replacement Governor
shall be selected fo fill the vacancy pursuant to Sections-3-and-4 of this Article Ili. A Governor so
selected shall serve for the unexpired term of his or her predecessor, and shall be appointed to
such Committees as were assigned to his or her predecessor.
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Required Change Number 10:

13.4 Governor's Right to Appeal Certain State-Jurisdictional Matters.

{a) Right to Appeal Matters within the Exclusive Jurisdiction of the
States.

Any member of the Governing Board may appeal a decision of the Govemning
Board to an appropriate State Oversight Authority in accordance with Section 339 of the
California Public Utilities Code (or any successor provision) or the provisions of any applicable
state law that relate to the following matters within the exclusive jurisdictional authority of such
State Oversight Authority: selection or confirmation of Governors by the State Oversight Authority
uRder-Sestions42{)-and-{}-or-4-5(c); matters pertaining to retail electric service or retail sales of
electric energy; ensuring that the purposes and functions of the Corporation are consistent with
the purposes and functions of California nonprofit public benefit corporations, including duties of
care and conflict of interest standards for Governors of the Corporation; functions assigned to the
Corporation under state law; open meeting standards and meeting notice requirements;
appointment of advisory representatives representing state interests; public access to corporate
records; and the amendment of Bylaws relating to these matters.

{b) No Conflict with Corporation’s Duties as a Public Utility.

Nothing in this Section 13.4 shall prevent the Corporation from making any filing
or taking any position at FERC, notwithstanding an appeal to a State Oversight Authority.

{(c} Procedures.

A Governor bringing such an appeal shall transmit notice of the appeal to the
Secretary of the Corporation by the close of the third business day following the day on which the
Governing Board took action on the decision being appealed. The Governor bringing the appeal
and the Corporation shall then proceed as specified in adopted procedures of the State Oversight

Authority.
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Required Change Number 11:

Section 17. Compensation.

17.1  Reftainers and Fees.

Govemors {otherthan-the-President) and Appointed Advisory Representatives
shall receive compensation, which may take the form of an annual retainer and/or fees for
attending each meeting of the Board or of Committees of the Board, as determined by the
Governing Board, in order to ensure the fullest participation in the decisions of the Corporation
and to avoid hardship on the part of such Governors and Appointed Advisory Representatives.
Such determination may include compensation that differs for the Chairperson, chairpersons of
Committees, other Board members and Appointed Advisory Representatives.

17.2 Expense Reimbursement,

Subject to approval by the Governing Board, Governors {
shall also be entitled to receive reimbursement for reasonable and necessary travel and other
actual expenses incurred in performing duties of his or her office and in attending meetings of the
Governing Board and meetings of committees of the Governing Board, whether or not such
Governor is a member of that committee. Subject to approval by the Govemning Board using
equivalent standards to those used to review expenses incurred by members of the Goveming
Board, Appointed Advisory Representatives shall be entitied to reimbursement for reasonable
and necessary expenses incurred in attending meetings of the Goveming Board or meetings of
committees of the Governing Board. .
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Required Change Number 12:
AﬁTlCLE IvV: COMMITTEES

Section 1. Committees of Governors.

The Goveming Board may, by resolution adopted by two-thirds of the Governors
then in office, designate one (1) or more committees, including an Executive Committee, each
consisting of two (2) or more Governors, to serve at the pleasure of the Governing Board.
Appointments to such committees shall be made annually by a two-thirds vote of the Governors
then in office. Any such committee, to the extent delegated in the resolution, shall have all the
authority of the Govemning Board, except that no committee, regardless of the Govermning Board
resolution, may:

(a) Fill vacancies on the Governing Board or on any committee;

{b) Fix compensation of Governors for serving on the Govemning Board or
any committee;

(¢} Amend, repeal or modify these bylaws or adopt new bylaws;

(d) Amend, repeal or modify any resolution of the Governing Board that by
its express terms is not so amendable, repealable or modifiable;

(e) Appoint any other committees of the Governing Board or the members of
these committees; or

{f) Approve any seli-dealing transaction as referred to in Section 15 of

Article 111,
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. Required Change Number 13:
'ARTICLE VI: OFFICERS AND STAFF

Section 5. President.

The President shall be the chief executive officer of the Corporation and shall be
responsible for conducting the affairs of the Corporation in a manner consistent with the policies

and dlrectwes of the Governlng Board Ihe—ﬁesadents#m#—as—an—m@dmﬁ—ef—ttmﬁﬁse-ef

Sie ard: He or she shall have such additional powers
and dut:es as may be prescrlbed by the Govemmg Boeard.
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Required Change Number 14:

Section 6. Secretary.

The Secretary shall serve notice of and act as Secretary at all meetings of the
Governing Board, & ; - ; - s A

= = BoHGH B

Article-H; shall prepare agendas for the Governing Board, shall record the proceedings of all
meetings in the minute books and shall be responsible for conducting the affairs of the
Corporation in a manner consistent with the policies and directives of the Governing Board. The
Secretary shall have such additional powers and duties as shall be prescribed by the Governing
Board.

21




Required Change Number 15:

Section 3. Amendment of Bylaws.
3.1 Approval by Governing Board and Filing with FERC.

Subject to Section 3.2 be!ow these bylaws—but-excluding-Articlos -V -and-\; may be

amended by the vote of at least two-thirds of the Governors then in office. In addition, if and to the

extent required by applicable law, the effectiveness of any amendment to these bylaws shall be

subject to acceptance for filing by FERC er-approved-by-the-Oversight Beard. All Governors and
the State Oversight Authority must receive at least thirty (30) days prior written notice of any

_vote on amending these bylaws.

3.2-  Approval by State Oversight Authority
The State Oversight Authority shall approve any bylaw amendments

relevant fo the matters subject to the exclusive jurisdiction of the relevant state, as set
forth below

matters pertaining to retail electric service or retail sales of electric energy;
ensuring that the purposes and functions of the Corporation are consistent

with the purposes and functions of nonprofit public benefit corporations in

the state, including duties of care and conflict of interest standards for
Governors of the Corporation;

state functions assigned to the Corporation under state law;

open meeting standards and meeting notice requirements;
appeintment of advisory representatives representing state interests; and

| >
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public access to Corporation records.




Required Change Number 16:

ARTICLE [X: MISCELLANEQUS
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